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INTERSTATE COMMERCE COMMISSION

1. PARTIES

This Assignment and Assumption Agreement is made
this fourth day of April, 1979, between THE WESTERN PACIFIC
RAILROAD COMPANY, a California corporation (Assignor), and
THE WESTERN PACIFIC RAILROAD COMPANY, a Delaware corporation,

formerly named Newrail Company, Inc. (Assignee).

2. FACTS

2.1 Assignor is party to a Conditional Sale Agreement
with Paccar, Inc. and United States Trust Company of New York,
effeétive October 15, 1974, recorded with the Interstate
Commerce Commission on July 21, 1974, Recordation No. 7724,
as supplemented by an Agreement and Assignment between
Paccar to Mercantile Safe Deposit & Trust Company, effective
October 15, 1974, recorded Juiy 21,'1974, Recordation
No. 7724-A, hereinafter collectively referred to as the
"Agreement."

2.2 By a Purchase and Sale Agreement dated February 16,
1978, Assignor has agreed to sell substantially all of its
assets, properties and rights of every kind and description,

and business as a going concern to Assignee, and Assignee



has agreed to assume, with certain exceptions, all of the
duties, liabilities and obligations of Assignor.

2.3 Pursuant to the Agreement described in Paragraph
Assignor desires to assign its interest in the Agreement,
and Assignee desires to assume the obligations of Assignor

thereunder.

3. ASSIGNMENT AND ASSUMPTION

3.1 Assignment. Assignor hereby seils, assigns
and transfers to Assignee, its successors and assigns,
all of its right, title and interest under the Agreement.

3.2 Assumption. Assignee hereby assumes and agrees

to perform, fulfill and discharge in accordance with the
terms of the Agreement, at the sole cost of Assignee,
each and all of the obligations,_covenants, terms and
conditions t§ be kept or performed by Assignor under the
Agreement, including, but not limited to (if applicable),
Basic Rent, all Supplemental Rent and Casualty Value.

Assignee will, at its sole cost and expense, appear in

out of, or in any way resulting from, the Agreement, or

and defend every action or proceeding arising under, growing

the duties, obligations or covenants of Assignor thereunder,

and ¢ pay any and all amounts for which Assignor or Assignee

may be held liable in respect thereof, including the payment
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of all reasonable attorneys' fees incurred by Assignor in

any such action or proceeding.

4. APPOINTMENT OF ATTORNEY IN FACT

Assignor hereby irrevocably appoints Assignee as
its true and lawful attorney, irrevocably, with full power
to ask for, and receive, any property, or refund monies
to which Assignor is entitled under the Agreement, or to
enforce any and all other rights or privileges of Assignor

under the Agreement.

5. MISCELLANEQUS

5.1 Assignee shall notify all other parties to the
Agreement of this Assignment and Assumption Agreement,
and shall cause this Assignment and Assumption Agreement
to be recorded with the Interstate Commerce Commission
promptly after the execution and delivery hereof.

5.2 Any provision of this Assignment and Assumption
Agreement which is prohibited or unenforceable in any
jurisdiction shall, as to such jurisdiction, be ineffective
to the extent of such prohibition or unenforceability,
without invalidating the remaining provisions hereof, and
any such prohibition or unenforceability in any jurisdiction

shall not invalidate or render unenforceable such provision



in any other jurisdiction. To the extent permitted by
applicable law, Assignor hereby waives any provision of law
which renders any provision hereof prohibited or unenforceable

in any respect.
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STATE OF CALIFORNIA )
) ss
CITY AND COUNTY OF SAN FRANCISCO )

ouéggaggéz,-1979, before me, the undersigned, a Notary
PubYic in and for the said State, personally appeared
R. W. STUMBO, JR. and W. D. BREW , known

to me to be the persons who executed the within Instrument,
on behalf of the corporation therein named, and acknowledged
to me that such corporation executed the within Instrument
pursuant to its bylaws or a resolution of its Board of
Directors.

WITNESS my hand and official seal.
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My Commission Expires Dec. 14, 1979

STATE OF CALIFORNIA )
) ss
CITY AND COUNTY OF SAN FRANCISCO )

ONé%éﬁQﬁéL, 1979, before me, the undersigned, a Notary
Pubklic in and for the said State, personally appeared

R. W. STUMBO. JR. and W. D. BREW , known
to me to be the persons who executed the within Instrument,
on behalf of the corporation therein named, and acknowledged
to me that such corporation executed the within Instrument
pursuant to its bylaws or a resolution of its Board of
Directors.

WITNESS my hand and official seal.
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